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Suzanne  Henderson 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR  STRIKE  ANY 
OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED  IN  THE  PUBLIC  RECORDS' 
YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17A)7)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  7th  day  of  November,  2008,  between,  Antonio  Oliveira  III  and  Diana  King  Oliveira,  husband  and  wife 
Lessor  (whether  one  or  more),  whose  address  is:  8520  Hidden  Meadow  Drive,  Fort  Worth,  Texas,  76179,  and  XTO  Energy  Inc.,  whose  address 
is:  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

aniJiwfS  1 122?  'fflSftSf  ™#l?i'f^s  2!S  °!.her  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 

IKv? ri?.S  rfS^M^ ^S^'a0**  he-reb?  grant' Jease  and, let  unto  Lessee      'and  covered  herebylor  he  purposes  and  with  the 
K^IM™  °i?xPlon(nu9-  dnlling  m,n,ng  and  operating  for,  producing  and  owning  o  .  gas,  sulphur  and  all  other  minerals  (whe  her  or  not  sKlar  to 
fc?f"Td)',fo9e,hetrw  h  thS  "flhj  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  uSe  fac  Irties  for  See  or  subS 
1^  i^^iJK^d?fte.and  bn.dges'  di?  canals>  build  ,anks'  power  stations,  telephone  fines  emp^ 

ELKhJflSl  mce^V  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  Seating,  storing  and  transoorlna  miSs  rjS^ed 
TaRf^?^  The  land  ™«J hereby,  Win  cl.led  MSPWSS^S^ 

".435  acres  of  land,  more  or  less  out  of  the  BBB  &  C.  RR.  CO.  Survev  A-221  Block  2ft  Lots  -MR  A  11  nt  i  9ba  pn..n*n/ 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

iS.?  ?J^«  !Jel0W"IOlliGw  and  .Miner»' L«««.  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as  defined  herein 
utfor  ga?de^  Umt  Sh8"  haVe  *'  risht  *°  p00'  or  u"m"  said  hn*»  or  Part  the™f>  «i?h  oKr  iS 

ri-eJKrflSSP/8?0  and.JnchJdos.  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adioinina  the  land  above 
fc?a^v^  prescription,  possession,  re&sion,^^ 

J?JK  Les®?r  nas  a  Preference  right  of  acquisition.  Lessor  agrees  to  execute  any  suppemema?  instrument  reauested  bv  Lessee  for  a 

ta ^be  the tm?^^rr^S^cn?^^^erK^lly  C^tainin9  more  or  less,  and  the  above  recital  of  acreagein  any  tract  shall  be  deemed 
to  be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder 

*  „?J^si«!00£er  'erminlted  or  longer  kept,  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
slo^S 

li^SffSiS'SSSSS^  SSSIhT (a)  Tof  deliver. to, the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
^  ^  « •EPSff*1  ^^SrV  &ssee  J°m  s3,d_ land' or  to™ lime  t0  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  averaoe  Dosted 
53  ^12%$  ^  <*  ^  2'1  at^e  ^!ls  as  of     daY  "t  'S  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest  in  efther  rase  fobear 

^fttKSSL^i^SSf t0  ""^  rt  "S^W8  pipe  line  oi,;  &  To  DaV  Lessor  on  gas  and  casinghead SSSSo^tffl^^yiSSI 
S&i.essef '  4^  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  bvLessee offXid  land  or  frTthe 
™  S^SS"*  ?f  9ap5Iir»  or  otoer  products,  the  market  value,  at  the  mouth  of  the  well,  of  1/4  of  such  gas  s^c^ln^^i^^-^^SSx 
on  all  otoer  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-terth  eitherin  kind  or  value  at thtwell  on Sire at Ussee^etedta 
except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  $1 .00)  per  long  ton  If  a the ^xSrafon of ^e  Drimarfte^  or^nS' 
time  or  times  thereafter  there  is  any  well  on  said  land  or  on  lands  with  which  said  lanf or  any  portion i  Sereof  I has ^len  oSed^awl  of 
S^SSfSrV^!?^^  WfS  are  W1'  thLs  'ease  shall,  nevertheless,  coSZi ?  n ^S^S^^^SJS^^^ 
ZLSSJETSJ?  ™on*9  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  noshut-ir i  had  oSrred  Lessee 
SSiS^SSfS?68 10  uPe  reaso  W^'t96"^ t0  RSoduoo«  «"  market  ^e  minerals  capable  of  being  produced  from saKSli  but Jn  thl 
!^SPf^  a*8***' Le^  shall  not  be  obligated  to  install  or  furnish  facilities  other  than  weT facilities  an3  ordinary  lease  fadfe  of'ftow  lines 
separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unaccSSSe 7to TSseT   Ii  aiKrS^ 

operations  on  said  tend,  then  at  or  before  the  expiration  of  said  ninety  day  period.  Lessee  shall  pav  or  tender  bv  check  o ^raft  of  I  p?<£?  2? 
«WSf.  a®?11  e9ual t0  on?  dollar  $1 .00)  for  each  acre  of  land  then  coverS  fereby  tHee  iha  male  ite Sente  o^ende^ 

Sr^^JSTSS?1'  ^c'0^0^  ninety  ^  Period  if  uP°n  such  anniversary  m%^SS^oSSMmm£&^S^ 
of  the  provisions  of  this.paragrapFi.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of ^avrnent woddbe  e%Stedtn 
receive  the  royalties :  which i  would  be  paid  under  this  lease  if  the  wells  were  producing,  an^may  bTdeposited^ 

2K22?'  ^  8ha"lhco'!ft,ue  as  the  depositories,  regardless  of  changes Tn  the °cSiSffS^S^Sni^S^&  tSee 
Ef^lSL1?^^  Ti°yalty'  ^  ?r  more_  P3***  are>  or  ok™  to  be,  entitled  to  receive  same  Lessee  may  inleu  of  any  - other mettodtf 
payment  here  n  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  iointlv  to  such  oarties  or  sebarate  v T Teach  S 
J?0"^  ^  th^!r  -ownerships  thereof,  as  Lessee  may  elect.  Any  oayment ^Se^S»^t^aS^<SeS^MlS  Sm 

SSSSf  $$£S^  payrXent  orto  aTSory  b^S^ff^SS^S^i^S 

E?2l!!Si  r  T?iJ.  i_       snail  mpair  Lessee  s  nght  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assianment  of  this  lease  in  whole 
or  in  part,  habilrtylor  payment  hereunder  shall  resl  exclusively  on  the  then  owner  or  owners  of  this  lease,  SralirastoS 

arKi^liShS5^iS^rSrai2^t^  ili«cati?fSption' t0  P09' or  Titiz?  any  land  covered  bV this  lease  with  any  other  land  covered  by  this  lease, 
S?SMrw^2LS^l^S'^  as  t0  an/  or  a"  morals  or  honzons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres 
plus  10%  acreage  tolerance;  provided,  however,  units  may  be  estaW  shed  as  to  any  one  or  more  horizons  or  existino  unite  mav  be  Sl£££j!*& 

f^offaS^'SSai^^"  %  h  su[face  acres  P|us  ™0/*  acrea^itoKSSrfS 

ffi^^SJS&SL^S?  flSf!:  {2l liquid  hydrocarbons  (condensate  which  are  not  liquiBs  in  the  subsurface  reservoir,  (3)  minerals  ptoduceci 
ttSe  ^^^SffSSSSS^S1!^^  agencyhaving  jurisdiction.  If  larger  units  than  any  of  those  herein  penXd  eitK  t^ 
lime  estapnsnea,  or  alter  enlargement,  are  permitted  or  required  under  any  governmenla  rute  or  order  for  the  drillina  or  operation  of  a  we»  at  a 
^^Uor  *T  ?^ing  maarofn  allowable  from  any  well  to  be  drifled.  drilling  or  a^dySed  an?  such 9Unrt  S  estabSheo^w 
^^SSS^^^S!^  0U*V**i  ft  such  governmental  order  or  rule.  Lessee  sSall  excise !slid I  o%^^ti^^d  uS 
te^J^hr^"1!?  ^^1"9  suSh-  unit  and  ^'"9  rt  for  record  In  the  public  office  in  which  this  lease  is  recorded  Such TunH ;  shall I  bacome 
MS^S£^S,S^SJat  m  t?ld  'nstrum.ent  prTnstniments  but  if  saTd  instrument  or  instruments  make  no  such  praSion  then  stSh  unrt 
«™  5^?*m^^rectl.vehon  th^SateJuFh  "stornent  or  instruments  are  so  filed  of  record.  Each  of  said  options  mav 'be Texercised Ibv  Lesseeat  anv 
time  and  from  time  to  time  .while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  produSon Thas  been^SSSshed  £f3 

DQ&F31^^  TT''  2^'  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effSefy 

ESS  ?l£552£ mJ5SL  ope^tions  conducted  on  any  part  of  such  unitized  land  shall  be  cons  dered,  for  all  purposes  except  the  Davment  of 
^SS^^^hS^S^  ^ase-  Tneretsn(a"  *»  a'fea'ed  to  the  land  covered  by  this^ase ^S^ch  suXBl  (5 
minerals  from  fhe  Staffer  rt^nn  i^nJl?  in  Sers  seRarate  tracts  S»  unit  that  proportion  of  the  total  production  of  unitized 
™f  [fll  ESHrt  uniti  atter  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  Tand  tor  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  totalriumber  of  surface  acres  in  the  unit  and Ithe  wwficfion ,  so  aKted  SliS 
ffiSST^8,  inc^inopayment  or  delivery  of  royalty,  overriding  royalty  and  Syo^rpa^ 

i^S£SS^fSSf^^vl  {?  *****  alScated  J" tne.  same  manner  as  thoughWucedthire Tfram  un^Serfns  oTthis  teas? 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  m  nera  estate  agrees  that  the  accrual  of  royalties  nursuant  tn  th^  nai^ranh  or  nf 

Si^a^^ 

«mS°  ■  any  snunn  royatty  which  may  become  payable  under  this  lease)  between  parties  own  nq  interests  in  land  covered  bv  this  lease  and 

£25  Sre«Eremal'^  Sl00^,  bf  th£ lea^-  Neithfr  £h,a"  il  imP9ir  the  ri9ht  of  Lessee  to  reieaT?as  SSiSS^^S^SSS 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  un  it  wh  e  there  are  operations  thereon  for  unitized  mirteralsunle^  a?  w&Lh  S 

SSSSffSS  ShtSRSSSLH!?  u.nit- Atany  8"?  ^hiLe  th.is  lease  is  in  force  SSSiSyS^^ 

ZST?intt  %RSf  frSSJdSS  filSSSSf600^  a  dec'aratiSn  to  thai  effect,  if  at  that  time  there  is  no  unitized  nrnSSbSg^SiSIm 
sucn  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  v«uwj  vm 


doSkI  acrelSe  ^ESA  ^SS^^XS^0!^  ^eTeof  ^  5nng  at>  appropriate  instrument  of  record  in  the  public  office  in  which  the 
^  sSb^^J^hJ  ^^nltl  PSSSS9  ^ thls  Pai?graph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any 
ease  suDject  tnereto  shall  remain  in  force.  If  this  lease  now  or  hereafter  covers  separate  tracts  no  ooolina  or  unitization  of  mwi&u  EtenT«t« Tal 

wt^tCTnot^^^^ 

all  o^^thSS^ii^JS^  H&^^-^f  I*0™  iresso$  water  wells,  and  of  oil  and  gas  produced  from  said  land  in 
SmS^SiS!^£  nSSi Wift^^Sra*2n^tlWV  f  machinerv  and  placed  on  saidland,  including  the  right  to 

i  Lt«  A  „k  ■  g'  N0  we"  sna''  P6  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  sa  d  land  without  the  consent  of the*  I  pUnr 

Lessee  shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land  .  consent  ot  tne  Lessor. 

J2?  $KL?r£esteJe  of  an,Y  p3!&  nerato  may  be  asstaned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon  All  of  the 
9°wonante,  obligations,  and  considerations  of  this  lease  shafextend  to  and  be  binding  upon  the  parties  hereto  their TEE TsuccaSS  aiSiSf 

S^JSfHJ?  Me  or  diminiih     nghts  of  Lessee,  including,  but  notlimrted  to,  the  location  and  drilfina Tof  we Hs and Selsurei^nt 

of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee  Successors  oTSfanT  rS 
&^Si?!S£  IS  ^"J*  of  said  land  or  of  the  royalties,  or  other  moneys,  or  tSSA%S^r^^SS^%/SS\& 
be  binding  upon  the  then  record  owner  of  this  lease  unti  s  xty  (60)  days  after  there  has  been i  foSec I  to  ^h  i«cS»w«??fS'^te 

SSn^SSKS1!68  7-  insjuments  which  have  been  property  filed  for  record  and  which  evidence  such  change  or  divisfon  and ofsuch 
Smh^^L81!?  Proceed!na-?.  transcripts,  or  other  document  as  shall  be  necessary  in  the  opinion  of: such  record  owr^r  to  estebHsh  the 
;£i°csS  S£or  dw's,on-  tf  anV  such  in  ownership  occurs  by  reason  ofthe  deaSoftfie  wwe7Les?ee  SSJ ^never^eless  Si 

or  tender  such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  barTprovided  for  Xve  W 

™«f?i  SlJSS  ^?lSLLessoLconsi5ere  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied  Lessor  shall 
ESftJ^Sw"  sethng  out  specificalV  in  what  respects  Lessee  has  breached  this  contract  Lessee  shafiffiln  have  sKeof davs  Ifte 
m  A"    ■     to  c?™™*  to  ™et a"  or  arv  Part  of  the  breaches  ^SStvlS^-uSlSS^u^^ 

tm *$S£S£ S^^^^l  actKJn  ^ilV^S."  Mid  !ease,  foranV  a"d  ™>  such  aSbn shafbe ^ffiS^  bS?(SSS 
Si^^SiSSSZSSSSS^6  on  lessee  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  aw 
i^u^iSSf?**  sha"  Adeemed  an admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder  If  this 
K5££J?!?^J&JI?  S8*8®* rt  sha»  nevertheless  ren^in  In  force  and  effect  as  to  (1)  sufficiemaaeage  around. nrt^^&^tt^  a£ 
2S?£Si?  ^1?^  a  dnlhng  or  maximum  allowable  unit  under  applicable  governmental  regulations  (but  in fno *vent ess  ^SrlvaSes? 
SESrSS??  t0  ^  des,9Pated  by  Lessee  as  nearly  as  practicable  in  the  Sm  of  a  square  centered  at  the  well  or  in  such  sha^e  as  foen 
^SX^^KSffS^^S  any  Ptart  0f  M&tand  *Suded  in  a  pooted  unrt  on  «™ 'are fSr^Sons  Lessee  3  Itefha vl  such 

3Crea9e  S°  retain6d  and  ShaB  n0t  be  to  ™ve  »  removeSan^x« 

interests  hSS^r^J^  toiffend      t0  sald iand  afla'£st  1,16  **""»  of  a"  Persons  whomsoever.  Lessor's  rights  and 

^SthSS^^&SVS^SfXXSi  any""rtaaa«w,  taxes  or  otfier  liens,  or  interest  and  other  charges  on  said  land,  ffi  Lessor 
^^e^i^?SSJ^^!^SSl  *f2? t0  pa^°iJ reduce  iLame  for  Lessor,  either  before  or  alter  maturity,  and  be  subrogated  to  the 
SSJi^ilS^S^i  and  to^uct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  pavabfc Tto  I Lessor 
f  nS5r  a!?'9nlu5dSrih,s  tease-  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  suEnur,  or  other  minerals  in a  I  o anv  i oartof  safe I  £nd  Hian  tti 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  hot)  o  no Ste^lt  ^r^^^i^^S^ndllSZ 
ih£2SSifaccru,n9  £?rt5» t0  ^hlch  ^  lease         tess  ^  suchTu  intent  shall  SSS^^oSS^S^iffi^ 

SS^^W'^B'ift  *•  lSa^'.1^ars  to  me         and  undivided  fee  simple  estate  merein^  AII  rovaV^^ 

^« 

(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  offier  cause,  whether  similar  or -  djssMla ■  feSS^n^teh  bSSSftS 
d^&^^Stf  KVPTW  tem  nef«o!shal  be  extended  until ^efirltannSr^ 

days  following  the  removal  ofsuch  delaying  cause,  and  the  lease  may  be  extended  thereafter  by  operations  as  VSSS idelay ^  had  ^occurred. 

bnH  JiLiSflSgF68  ,naitnis  S?seS°^e,8.and  'nckides  any  and  all  of  Lessors  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
dett?s^^  SSL*5tf  purposes  oms  lease  the  ^  and  use    Lessee^of  ^  well  ^93% 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee  which  mav  be  exercised  bv  Lpsspp 

Sl^H^JRifSSE'  f  Wheli  W^  Ch  tai  d.nJled  and  Luessee  intends  to  frac  sha» »» . deemid  8 ^ell  ca^abte  of  p roducingyin  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  yruuuung  in  paying 

surfactrestn^  !he  vicinlft  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or 

S  iSSJh  ?HS  i PI?  as  may  be  set  tSrthJE.,n,S. 16886  an«/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vfoTnrrv  mav 
&&rtliJlSih!*se8.f,ay  enco"nter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations  Thlrefore ? sKce 
sSch  ISS^rS^XrtS^SS^i  erth#er  res«tri?edSr.  nol  all°wed  °,n  said  "antfor  other  leases  in  the  Scin  ty  it  is  agreed  that  aSy 
Piiii °SS[a??r!f  ^0l?ductud  at  a  ?.urface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this 
lease  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling  reworking  oroducina  oTofter 
^^^SS^^ihl^ZS^  Pooted  therewith,  shall  for  purposes  of  this  lease  S^£tSiS&^PSShW^i&  land 
^S!!iSSSiS^^SSS^  *       5         restricti°ns  or  pooling  provisions  or  restrictions  contained  in  this 

IN  VWTNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

LESSORS)  ^  (  

BY:  Antonio  Oliveira  IB  BY:  Diana  King  Olivet 

STATE  OF  TEXAS}  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  TARRANT}  ^ 
This  instrument  was  acknowledged  before  me  on  the      ^       day  of  A)!?!)- 

Signature 

Notary  Public  / 
Printed  IjJ'J-Zqa  lL.  Sjtc 


J    J  „   ,   ,   ,  :  .  2008  by  Antonio  Oliveira  III  and  Diana  King 

Olrveira,  husband  and  wrfe.  s 


J§*">%'''  WILSON  MCKINNEY  RIDDLE 
fo£Safi%  Notary  Pubtic  State  of  Texas 
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ADDENDUM 

ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL.  GAS  AND  MINERAL  LEASE  DATED  thp    7^ri4v  nc 

?™er^  nrTEi«^NT?rc^EiRA  ■  and  dian*  l4-orsayand 

SS^^^lS.l^i^SS^ ACRES  0F  LAND' M0RE  0R  LESS- 0UT  0F  THE  BBB  &  c-  c°- 
SLTSfSSS  ™*5S^^^S°"™LY  any  provis,ons  to  the  contrary  con™ned  in  ™ 


15. 


16. 


17. 


18. 


19. 


Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas  The  term  "oil  and 
well  bore"*      9**'  ^  9aseous  hVdrocart)ons  and  their  constituent  elements  produced  through  a 


Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
Ihhfhf La$  J°i°WS:  (8)  wo°lavnd,°ther  liquid  nvdrocart>™s  separated  at  Lessee's  separator  facilities,  the  royalty 
t ?  (25?)  °f  SUCh  Production-  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or 

t     ,  1    Pu,?asert  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  products  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 

limlPr  ««rt,nfl  "I  Same  fi!'iwe"  in  the  "earest  field  in  which  there  is  such  a  Prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 

roya  ty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 

K  ^SSSi  iP!°f5!<?ate  Pa?  °f  ad  Va'°rem  texes  and  Production-  severance  or  other  excise  taxes,  and  less 
he  permitted  unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right 
to  Purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same 
field  (or  if  there  is  no  such  pnce  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a 
prevai  ing  pnce)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as 
the  date  on  which  Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processinq 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 

n88?  *UP°M  L  ?  °f  the  market  value  of  the  products  80  sold  and  the  Proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  postreduction 
costs,  including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture 
processing  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffi Hates. 

£L1S  ♦"JSwwI:  "a™ia4te"  "}*ans  <j> a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (1 0%)  of 
ttie  outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with 
Lessee,  more  than  ten  percent  (1 0%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation 
joint  venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Shut-in  Royalty,  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities 
but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that 
has  been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
♦k  7  J'nPT  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided  however 
mat  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the 
90-day  penod  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary 
herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the 
right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2) 
consecutive  years.  w 

No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  riqhts  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit 
explore  for  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface 
locations  off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes 

SSSS  SET* This  dri,,in9  surface  waiver  does  not  apply  10  anv  surface  ri9hts  assodated 

Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal 
of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall 

S'l     ,?S„  ^      nQ  S  fy'ng  bel0W  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest 
Ton  nation  dn"ed. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that 
might  anse  by  common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  for  its 
successors)  are  excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the 
royalt.es  (including  shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by 
this  lease  (whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its 
reasonable  efforts  to  assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under 
mis  lease;  provided,  however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense  In 
the  event  Lessee  is  unable  to  obtain  a  subordination  agreement.  Lessee,  at  its  option,  may  discharge  any  tax 
mortgage,  or  other  lien  or  interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does 


21. 


^^^^^^SS^r^  aCCrUi"9 ,0  L6SS0r,0Ward  Pa*me"'  °f  —  -  Lessee  sha„ 

or  strictly  liable  act  or  omte^on  Lmsm  Fwther  Les«6elhA*  ? *"  Lea8e'  °f  by  any  0ther  ne9"9en« 
indemnify,  defend  and  hold  ha™?essTe  Lesso^^^^^  i!°  ."*  ""f"  eX°"era,e' 

images,  actions,  property  damage,  personal?^  a"  °'a"n8'  'iabNittes'  los8es' 

which  recovery  of  damages  is  »Lm^^  i^»^^u^h^*^m'M^-m0^haml0r 
including  attorney  fees  and  omental  eapTnses  *cludlna ^S?J£5  ^  sta,ute  °r  stri«  'Ability, 
under  the  leased  premises  or  at  the P  drill  site  or  oni™«nn29  ,  ated  '°  9nviro'""en«al  hazards  on  or 
comply  with  any  and  all  u^SX^TZS^Tt^^  "*  t0  Le8See's  ,ailure  ,0 

or  any  other  of  Lessee's  activities to  oiToTund. iTl ?9  h  m  "  any  way  re,ated  ,0  Lessee's  operations 
those  arising  from  Lessee* us o  the  surfa« ^  ^^JT.T',  0r  'L*6  dri"  Site  °r  °Pera«<>ns  site; 
arise  out  of  or  be  occasioned  by 'l^Z^^J?™^?^*"  'eaSed  Pren"">*;  ^d  those  that  may 
act  or  omission  of  Lessee  its  director  offteer*  T*  °r  Provl8i°n8  of  *h  Lease  or  any  other 

guests,  invitees  and  'S?™'  aQents,  contractors,  subcontractors, 

herein,  agrees  to  be  liable  for  exonerate ^  toSLni^  H«wi  Z  ^T**  0,thiS  Lease'  orof  an  '"«««** 
same  manner  provided  abOT  taZStonSirtS?  .  ,  h°'d  ham1leSS  0,6  Lessor  Parties  in  »• 
as  described  above.   EXCEPT  AS  OTHERWSE  EXPR^fv  nUSn  'J?  °fflCerS'  an"  a9<*<ts 

S35SL®  ^"E^^ 

CONCURRENT,  ACTIVE  OR  PASSIVE.  ^   SUCH   NEGLIGENCE   BE   SOLE,  JOINT, 


22. 
23. 


a"«  -orking  of  weiis  shad  compr, 

purpose  of  allowing  Lessee  to  contact  Lesso^nder  F^ZST1  ??  ■»""•>»**«  «**  «*  ■»  limited 
subordination  agreement"  other  similar  oSmtm  for  ou^Tf (  any>  onbehalf  °f  Less°r <°  obtain  a  lien 
premises  to  Lessee's  interest ;Mhi tease  Le^ee  Lm  m»«  ^  f  subordinating  any  mortgage  on  the  leased 
agreement  or  similar  agreemen  when  finaLd  XnT««.  A™1?  ■  'h!  f  tCU,ed  and  recorded  lien  subordination 
agreement  with  Lessor!  lend*  Twrtwl        limiS  nnl?  "e."  ^ination  agreement  or  similar 

terminate  and  automatically  be%voked ?  Ke^^^^  t0  *f  |essee  shal1  in  al1 

subordination  agreement  or  sjm^agreemeraT  V  C°$,S  assoclated  with  staining  any  such  lien 

24'       ^now,e°agCes  tuners  ofthTs  STK  ^fiT^T"*  °'  ■"*■»"*"«  ^  Lessor 

representatives  speciiica»y?ncludin^ ^ ^attorneys  en^aqedbv  the GL ^?7T^m,m^'  a96ntS'  and 
solicitation  of  bids  and  negotiation  oftease  teZ (toe  "HcGi  yVrIS^  <  Gaf  i"ease  Committee  to  facilitate  the 

Executed  on  the  date  first  written  above. 


